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MANAGEMINT AGREIMENT

THIS AGREEMENT is rade as of the 15th day of November, 1990
by and between METRO MOBILE CTS OF THE SOUTHWEST, INC., a Delaware
corporation ("Metro Mobile™) and ALEE CELLULAR COM{UNICATIONS, a
New Jersey general partnership vith its address at 602-7 College
Averze, Clemson, Scouth Carolina 29631 ("Alee™) (Metro Mobile and
Alee being collectively referred .to herein as the "parties" or
inéividually as a "party").

W ITWNGZTZSSE T H:

WHEREAS, Metro Mooile manages and operates a cellular radie
telephone system for the provision of nobile radio telephone

service (the "Service"™) in various Metropolitan Statistical Areas

in the United states ("MSA").

WHEREAS, Alee hes been granted the FCC license and permits
necessary to have the exclusive right %o build, manage, operate
ani profit fron the cellular cormunications rights to Rural

Stazistical Area #5%3, located at New Hexico 3 (hereinafter the

urss® or the "System").

WHEREAS, Alee wishes to retain Metro Mobile as Gerderal
Manager to construct, operate and manage the System ;“.-mq H;etro :
\ 3 1 ( i

Motile 1s willing to perform such services; : ' i %

!

WHEREAS, a letter of intent IS attached herigto.gr ié; .
incorporated by reference herein and forms a partﬁ ,ofé thise ¢
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application for & construction permit) and
preparing reccmmendations as to its revision as

may be necessary to implement construction and
operation of the System;

(b) developing a Capital Budget:

(c) locating and procurixg in the name of Alee
antenna installation sites, a8 mobile telephone
switching office ("MTSO") site, antennae,
towers and such property appurtenant theresto
as Metro Mobile determines in good faith to be
consistent with prudent business judzment and
systen design and npecessary for the successful
operation.of the System:

(d) pursuing on behalf of Alee such zoning 2uthorizations
and such other municipal, state or federal approvels,
licenses, consents and authorizations as may be
necessary for the construction,. eperation and
maintenance of the antennnas, towers and other eguiprent
installed on the properties procured by Metro Mobile;

(e) supervising the construction of the
System, including procurement and
installation of any and all items of real
estate (either through purchase or lease)

base station equipment, MTSO equipment,;
connection and interconnection, equipnent

and related equipment (including radio .
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(f)

frequency eguipment, shelters, towers,
able, computers and related equipment,
test eguiprent, batteries, zultiplex
eguipzent and other related equipment but
not including subscriber ezuiprment)
(collectively, the "tguipnent"),
retaining and supervising prime
contractors, sub-contractcrs and
administering the construction contracts;
receiving and reviewing maintenance and
cperating instructions, schedlules,
guarantees, bonds and certificates ¢f
inspection which are to be assembled by
the contractors pursuant to the various

construction contracts:

=,

(gy conducting such inspections as Metro Mobile shall deen.
appropriate, acting as interpreter of the requirements
of the various construction contracts and evaluating the
perfomance of the contractors;

(h) reviewing all applications for payment
submitted by the contractors and making
all paynents pursuant thereto:

(i) testing the System upon cozpletion oOf
construction to verify that the System as
constructed will operate within the

technical performance standards required




by the Federal corsunications Commission
(vFcc") and specified in the contract
documents and caking any necessary
adjustments and modifications in order to
meet such standards; and
(J) negotiating and arranging with exchange and intercicy
carriers for interconnect agreements or other
arrangenents, as Xetro Mobile shall deen appropriate.

1,2 Manaagemsnt Work:

1.2.1 Metro Mobile is authorized to periorm, Or arrange for
the rerformance OF, the following tasks relzted to the overall
management OF the System and the s:rvice (the "Yanagenent Work™),
"subject to consultation vith 2nd the written approval of Alee:

(2) developing, revieving, analyzing and nodifying an
overall business plan on an annual basis, including
preparing business projections and financial forecasts,
developing a fincncial plan for operating and expanding
the System (including =vziuating financing alternatives,
negotiating with prospective lenders, lessors, sellers,
and other financiers znd reviewing related
documentation), analyzing System expansion, evaluating
additional services to be offered on the System and, in
conjunction with such plan, preparing and presenting
annual operating vu2ge=ts for the System and any special
purpose budgets (such as a budget for System expansion)

(b) preparing and delivering to Alee



guarterly unaudited and annual audited
financial statements.
(c) <cetermining the accounting methods and
procedures to be employed.
(&) preparing and, after review, approval and
execution by Alee, filing all
applications, notices, rates and tariffs,
reports and other documents to be filed
on behalf of Alee with the 7CC or any
other governmental agency or
instrumpentality with respect to the
System or the Service.
1.2.2 ?he business »i1ans end capital, operating and special
purpose pudgzsts fron tine to time prepared by Metro Mobile pursuant t»

sections 1,1 end 1.2 hereof shall be presented to tiz2 for consultatio
and written approval.

1.2.3 [Omitted]

1.2.4 ¥»atrs nobile shall use 1ts best efforts to adhere to «»
business plan (z:s modifizd Fron tine to time) described in Section
1.2.1 (@) hereof. It is understood, however, that the plan i1s based c
estimates only and that unforseen circumstances such as, but not
limited to, the costs of labor, material, services and supplies,
casualty, operation of law, or economic and market conditions may mzk:
adherence to the plan impracticable, and Metro Mobile shall be zntitl«
to depart therefrom resulting from causes of the foregoing nature,

subject to consultation with and the written approval of Alee.




1.3 fgechnica)l Operagions wWork:

»etro Mobile is authorized tc perform, or arrange for tne

performance of, the Tollowing taskhs related to the technicel cpera-

t ions OF the System (the "Operations Work'™), subject to ccnsulzaticn

with and the vritten approval of Alee:

€Y

or

©

(d)

©)

(f)

(q).
(h)

managing the operation of the System on a day to day
basis;

employing computer systems and programs, formats, Tiles
and other scitware owned or licerssd by Metiro Mchile
necessary for the cperaticn end mznagensnt OF the
Systen:

performing routine maintenancs procedures (including

. testing, replacing or nodifying failed components zné

preventive maintenance) for all conponents »{ the syscsr:
In accordance with the specifications therefor and
applicable manufacturer or vendor-suggested raintsnance
procedures:

maintaining, and periodically updating 2nd verifying,
the customer database:

maintaining an inventory of spare parts and testing
equipment for the ongoing maintenance of the System:
monitoring and analyzing traffic patterns and volume of
the System, dstermining size and timing of required
additions and coordinating implementation:

performing necessary frequency coordination:

preparing and maintaining all documentation necessary



for the technical operations of the System and for
compliance with applicable laws and regulations:

(i) performing all work requ red fron tize to tine for the
expansion of the System as decided pursuant to Sectien
1.2 hereof) s

(3) analyzing and evaluating nev equipnent, hardware,
techniques, procedures, softvare and other developments
which may improve operations and/or generate additional
revenue and coordinating tho- implementation of those
features which are anticipated to ne cecst effective:

(X} =zonitoring the technical performance and sacurity c¢f the
systen and dispatching emergency personnel, as reguirec:

{1y coordinating and handling ongoing relations with
telephone companies, vendors and other suppliers;

(m) acting as agent for Alee in obtaining access to
intercity carriers:

(n) verifying mobile telephone equipment installation
procedures, techniques and technical guality: and

{o) performing such other tasks related t® the foregoing as
may be necessary or appropriate under the circumstances
or as may reasonably be requested by Alee.

1.4 Customer Service Work.
Metro Mobile is authorized to perform, or arrange €or the
performance of, the following tasks related to customer service for th
custorners and prospective customers of the System (the "Customer

Service Work™), subject to consultation with and the written approval



of Alee:

(a)

(b}

()

(d)

(e)

()

(9)

accepting and recording customer orders for the Serv:ice:
establishing a distributicn systenm of mobile telephcre
ecuipment dealers 2nd other distributors ("Agents and
Resellers™) for installation of customer eguignent,
coordinating the installation of customer equipment and
the commencement of the Service for each customer,
monitoring quality control of the above customer service
operations and rmaxing final entry of relevant data into
and inventory sys<erns;

monitering and waintaining appropriate inventory levels

of customer eguiprment;

. responding to -custemer inquiries, .referring such

inquiries to the appropriate entities and follow-up as
eppropriate to confirn custemer satisfaction and
fulfiilment:

employing conputer systers, programs, formats, files and
other software for purposes of order entry, billing,
traffic analysis, trouble reporting, accounts
receivable, maintenance, eguipment tracking and on-line
inquiry of customer records (the "Customer.Programs™),
as nay be appropriate;

developing and inplementing programs to retain
customers:

developing and implementing customer credit and

collection guidelines (itbeing understood and agreed




that Metro nobile will under no circusstances be Yjable
to Alee for the collection of anounts oved by custoners,
Metro nhobile to act only as the agent of Alee in
attempting to collect such anounts in such manner as
Metro Mobile may determine);

1.5 Billing work,

Metro Mobile 1S authorized to perfonn, or arrange for the
performance OF, the following tasks related to billing for the Service
(the “Billing Work'™), subject to consulzation Vith and the written
approval of hlee:

(a) sSelect and supervise the implsmentation and operatio;.

of a billing system:

(b) employing the Customer Programs to generate Customer
billing records, including equipment charges, service
establisnment fees, minimum monthly charges, airtinme
charges (including call detail r=cerds), toll charges,
payments and account balances:

(c) preparing, processing and nailing customer billing
statements:

(&) -collecting, processing, depositing and recording
customer remittances:

(e) responding to customer inquiries on billing matters and
follow-up as appropriate to contirn resolution of any
discrepancies or disagreements:

1.6 es and Marketing Work.

Metro Hobile is authorized to perform, or arrange for the

10



perferrance OF, the following tasks related to selling and marketing

. the service (the "Sales and Marketing Work"), subject to consultazicn

vith and the written approval c: Alee:

(2]

(b}

{c}

(d)

(e}

developing, evaluating, and irplenenting marketing snd
advertising strategies for services grovided Or proposs:
to be provided over the System based upon periodic
analyses and evaluation of narket potential, compstizive
framzwork and iIncreased narket penetration
opportunities;

developing znd implementing pronotional programs and
activities, Including premotional rates, offerings z=xé
pehential compatiblility witn goods and services provides
by others;

soliciting potential custemars through media
advertising, mailings, pronotional sffers, tslzemarkec-
ing, direct sales calls and/or other means;

developing and implementing a "salesplan, .including the
tecruitoent, training, notivation and managament OF a
direct and indirect sales organization, as appropriate,
identification, rzcruitment and contracting with Agents
and Resellers for installation service and/or
maintenance of customer equipment, as well as

the sale of the Service and the development and
implementation OF prograns to support Agents® and
Rzs2llers ¢ meeting their portion of such sales plan:

implementing pricing and product strategies, based upo:

11



(t)

(g)

(h)

(1)

(3

research and analyses, designed to maximiie marXket
penetration:

advising customers and potential customers in capabi-
lities, performance and costs of the Service and any
other service provided or proposed to be provided over
the Syster:

conducting research and providing periodic analyses of
tne narket for the service, any other service provide.'
or proposed to be provided over the Systen and ccmpet:-
«ive services;

perferming public relations activity, including, but =nct
limited to, public appearances and participation in
community and civic events for the purpose of increasing
positive awareness of the Service;

creating collateral and sales 'support materials,
advertising pieces, brochures and literature to acceoro-
date the sales, advertising and promotion plans: and
performing such other tasks related to the foregeing

as may be necessary or appropriate under the circun-

stances or as may be reasonably requested by Alee.

1.7 leaal and Reculatorv Relations Work.

Metro Mobile is authorized to perforn, or arrange for the

performance of, the following tasks related to legal and regulatory

relations for the System (the "Legal and Regulatory Work"), subject <o

consultation with and the written approval of Alee:

(a)

coordinating with Alee's counsel respecting

12



(o}

@

e

general <ivil and corporate lsg2l marnters and the
conduct of atl related proceedings:

coordinating with 2ny counsel recrzsanting Alee 1In
local, state and federal :drinistrative and regulatory
proceedings relatinrg to the system and/or the Service
and the conduct of all such proceedings:

taking all reasonable actions vithin its control to
assure cempliance by Alee with all applicable local,
state and federal rules, regulations and laws which
govern the operation of the System and the provision ¢!
the Service; provided, however, twhat Meztro Mobile ray =:
zppropriate procegedings contszst the validity or
applicability to Alee of any such regulation or law if
such regulation or iz~ or the application thereof wculs
have a material adverse effect on Alee and/or Ketro
sobile and so long zs the cenduct ofF such proceedings
soes not result in ihe imposition OF any material Fines
or other material penzltiss against Alee and/or Metro
Nobile or any material disability in the conduct of th:
ordinary course of Alee"s business;

preparing and, after review, approval, and execution o
hlee, prosecuting all tariff and other regulatory
filings relating to the Service;

representing Alee iIn discussions and negotiations

with local exchange and/or Intercity carriers and re-

presenting“Alee 1In any civil or regulatory

13
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proceedings arising from such negotiations:

(f) representing the interests of the Systen befcre local,
state and federal lez:siative bodies in matters relzz:nc
to the nature cr provisicn of the Service, in general
and as such matters might affect the Systen or Service.

1.8 General
In connection with the performance by Metro Mobile of the

Cons=ruction Work, the Managezment Work, the Operations Wecrk, the

'‘Customer Service %erk, the Billing Work, the Sales and Farketing wWzrk

end the Legal arnd Regulatory “Werk (collectively, the "work"), Metrs
Mobile shall be responsible tc Alee for the overall operations of tne

System; provided, however, thzt ncthing herein shall be censtrued ts

increase the obligations, duties and liabilities of Metro Mobile beysn

those expressly stated under this Agreenent.

1.9 Alee to Retain contr=). All cof the work listed in article ?

herein shall be rendered by Hetro ¥ebile subject to the supervision ar
control of Alee. Hetro Hobile understands that the control over the
System shall remain vested in Alee and Metro ¥obile shall do nothing
inconsistent therewith. Metro Mobile further agrees and understands
that all facilities and equiprment purchased, leased Or ctherwise
obtained by or for Alee used or employed in the construction or
operation of the System, other than leased equipment or equipment own
by Metro Mobile or a sub-contractor, affiliate or entity under corzon

control thereof, shall remain the pEfOPerTY oI aAlee, and Alee shall ha

unfettered use_of_and : access to-all said facnlltles and_equipment

/ ——

leased or owned by it.

T - -
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ARTICLE 2
CoSTE ANRD FEES

2.1 Costs to be Reimbursed.

hlee snall pay for all costs as described in this Section 2.1
“Costs") Incurred by Ketro Mobile (as hereinafter defined), including
direct costs such as attorneys fees, real estate acquisition costs ard
the lixe, incurred in the performance of the wWork prior to the date
hereof. xlee shall reimburse Metro Mobile For any and a2ll Costs,
disbursements, expenses and attecrnevs' fees related to or connected
with Metro Mobile's activities pursuant to tne Agreement.

2.1.1 costs of the work

~ Alee shall pay for -all Costs incurred .in performing all work
as set forth in this Section 2.1.1 or, if Mezro Mobile has itself
incurred any such cests on behrlf of Alee, will reirburse Metro Fobile
therefor dollar-for-dollar. Such Costs shall include, but not be
limited tOo, salaries and wages of full-time managers, technicians;
customer service and adnministrative employees, salespersons and other
sales a2nd marketing ermployees werking to provide the Service in the
Arer': related fringe benefits: costs of 2illing Work: legal fees and
‘related disbursements; printing and reproduction costs: filing fees;
telephone company interconnection charges: direct office facility
expenses: expenses incurred to acquire the Equipment: installation fee
paid to Agents and Resellers; collection fees and credit assurance
expenses: cost of advertising both production and media): promotional

materials; sales aids; refunds and rebates to customers: mailing

15
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expernses; commissions; payments to eauthor.ted distributers; rmaintena--e
provided by thirg parties: parts 2n2 tools, documentaticn; permis ars
1ice~se Tees: travel and sussisience: becnds and insurance; taxes
(sales, us=z, personal, preperty, excise, gress recaipts and any cther
raxe: related to the Work): acceunting and 2udit fees: consulting:
ressarch: materials and freight; office supplies: printing: and gene-al
adninistrative costs-directly connected with the Work or allocable :»
t1e= and 211 other necessary ceosts as Incurred.

2.1.2 {Omitted]

2.2 Manacgenent Fee.

Alee shall pay 2o HMeiro Mcilile z Management Fze (the "rFaoew:
for each year o¢ Operations (zs hereinafter defined) except the firs-
year thereof, In an amount egual to z=vern (7%) percent of the Cash
revenues OF the System, in zdcition to, ans szparzte from,
reizbursement to Metro Mobile for all Costs znd expsnseas,

2.3 PRavments.

Metro nobile shall, imsediztely upcon receipt thereof, alle:z-
a~: to Alee on its books zny Cash Revernues (as Cash Revenues 1In
depasitory accounts of Alee Xetro Yecbile shall be zntitled to withdraw
tunis Fros such Alee accounts fron tine to tine in an aggregate avcunt
not to exceed Costs not paid directly by Alee.

Metro Mobile shall submit to Alee either during each calendar month or
each quarter (a “Relevant Period*) during the term of this Agreement
(as Ketro Mobile shall deen appropriate) a written statement (the
“Statement*) of all Costs incurred by Metro Mobile and the Fee to which

Metro Nobile is entitled for such Relevant Period. Each Statement

16



shall itemize the components of the Costs and set forth the gross

. revenues Of the System to which such Statement relates in reasonable
detail. Metro ¥obile shall be entitled to withiraw funds from the
accounts of Alee in the amount of the Fee shown on a Statement UupONn the
delivery of such Statement to Alee. If in any Relevant Period there
are not Net Cash Revenues (as hereinafter defined) or, if there are et
Cash Revenues in such relevant Period but the Anounts Due Hetro Mobile
(as hereinafter defined) not yet withdrawn fron Alee's

accounts by Metro Mobile exceed the Czsn Revenues applicable to suck

‘Relevant Period, Alee shall, within 10 days after receipt of the

Statement applicable to such Relevant Peried, ray to Metro Nobile all
rmounts Due Fretro Hobile for such Relevant Period as were not paid ous
of Net Cash Revenues.

2.4 Accounting Recerds.

Metro Mobile shall keep such full end detailed accocnts of
tne conponents of the Costs and gross revenues as shall be necessary
for the detem’inaﬁion of the Amounts Due Metro Mobile to be paid
hereunder by Alee: provided, haowever, that the internal reporting
formats, classifications, periods and methods used by Hetro Hobile ard
its Affiliates fron time to tine in their respective business shall be
deemed to be adequate for the purposes hereof so long as such formats,
classifications, methods and periods shall be cdequate for the
preparation of financial statements in accordance with generally
accepted accounting principles.

2.5 Definitions.

For the purposes of this Article 2, the following terms shall

17




have the following meanings:

2.5.1 "Amounts Due Fetro ¥chile" for any Relevant Fericd shal)
mean the sum Of: (1) Costs not paid directly by Alee during such
Relevant Period: and (ii)<he Fee due Metro Mckile for such Relevant
Pericd as shown IN the Statement fer such Relevant period.

2.5.2 "Cash Revenues"™ shall nean any funds received by Metro
Mobile for the account of Alee.

2.5.3 "Cormnencenent of Operations™ shall nean the date of
cormencement Of corzercial operazticen of the Systen.

2.5.4 [Oaitted]

2.5.5 {omitted]

2.5.6 t"Net Cash revenues" f{or any Relevant Period shall mean cash
Revenues in excess ¢f the sum of: (i)all Costs due to Metro Mobile fc
such Relevant Period whether or not funds have been withdrawn by Metrec
Mobile from Alee accounts for such Costs: end {ii} the Fee shown on th
Statenent for sucn Relevant Period.

2.i.7 "Net Service Revenue" for any fiscal year of the Systen
“shz1) nean grcss revenues of Alee for such fiscal year less amounts
paid by customers of the System representing telephone toll charges ar
taxes directly payable by custoners.

2.5.8 "Year of Operations™ shall nean: (i} the period commencing
on the date of Commencerent OF Operations and ending a the end of the
fiscal yezr of Alee during which the commencement of Operations occur:
and (iiy each period of one year ending on any anniversary of the end

of such fiscal year, as the case nay be.

18



1.1 Term

AGTICLE 3

This Agreement shall be effective from the date hereof and

shall terminate upon the firs: to occur of the fecllowing events:

(a)
(b)
{c}
\
/L (S
(d)

One (1) year from the date hereof.

upon a material breach by a party hereto of its
obligations hereunder, the other party ray give writzen
notice of such materizl breach to such breaching par),
whereupon this ~greement (except those provisions herec!
which-by their nature are continuing) shall terminace

upon the giving by such other party of a notice of

termination not earlier than the thirtieth day after tx-

day such notice of breach is given (unless a such time
such breach has been fully cured or, if such breach
cannot be fully cured at such tine, such other party ha
at such time ccmmenced with due diligence to cure such
breach):

On the date of any transfer by Hetro Mobile CT§, Inc. O
a controlling interest in Metre Motile €T§ of the
Southwest, Inc.

Unless either party hereto provides written notice of
termination of this Agreement within one (1) year of

the end of Tern hereof, this Agreement shall be auto-

matically renewed for successive periods of one (1) per

each.

19




3.2 { t of T=2
1,2,1 Upon ternination of this agrezmznt, Metro Mobile shaj;

promptly subnit to Alee a Statement Of & <osts, gross revenues and
fees accrued through the date of terminatien and not covered by a
previous Statement and shall gay %> 4lee the 2aount, if any, to whicn
Alee is entitled pursuant to the terns hereof in respect of the period
covered by such Statenenr. Within thir:zy days of the receipt of such
stanenznt, Alee shall pay to Ketro #eobile any Anounts Due Metro Mobile
235 dstermined N such statement. ilez may conduct an audit (or caus:
an audit to be conducted) of tha amounts sp2cified INn such Statement.

5.2.2 Subject to Article ¢ nherzof, promptly uvpon such tsrminzticn,

Metro FMobile shall turn over to Alee all data, specifications, drawing:

“and other related writings In its possession generated in the course o

Its paricrmance of the Work end related to the wark. Xetro ¥obils
shall be entitled to retain copies of such »ritings as it may, in its
sole discretion, dz2n necessary or advisable. Xetro Mobile
shall continue to treat as confidential all such iInformation-retained
by it
3.2.3 [Omitted]
ARTICLE 4

PROPRIETARY INFORMATION

4.1 Confidentiality.

In light of the confidential nature of the non-public,
proprietary infornation which will be develeopad and owned by Alee
during the termn of this agreensnt, or which will be used by Metro

Mobile in the performance of the Work and this Agreement, each party

20



hereto will and will not cause or permit any of its officers,
employees or agents of its Affiliates or their officers, empleyces cr

agents (including Vithout linmitaticn any accountants performing an

. audit under Section 2.6 hereof) to do ctherwise), receive and treat al

confidential, proprietary, nornputlic infcormaticn so develeoped,
including, without linitation, the Customer Programs, software,
engineering and other technics! data, business records, correspondence
cost data, custcaer lists, estimates, market surveys, trade secrets ar
other trade informatien (the "Infcrmaticn®™) as confidential, and keep,
file and store such Information tocether with any nctes or other
material incorporating or relating to the Information, in a nanner
consistent with its confidential nature. Any infermation that (i)is
NOW iNn or subseguently enters the public domain through neans other
than direct or indirect discloscre by zny party hereto in violation o
the tens of this Agreement or by any other person or entity in
violation of an obligation of confidentiality; (ii) is already in the
possession of the party receiving such informatisn free of any
obligation of confidence to any party; or (iii) is lawfully

communicated to the party receiving the information by a third party,

“free of any confidential obligation, shall not constitute "Informatic

hereunder. The parties may use for internal purposes only any and al
of the Information in any nanner (including, without limitation, in

their other business enterprises) which does net render the Informati
available to unaffiliated persons or entities and each party hereto r
disclose the Information to unaffiliated persons or entities for use

the business and operations of such parties and their Affiliates undc

21




circumstances which restrict the use of such Information by sucnh
unaffiliated persons or entities to such business and operations:

provided, heovever, that Alee nay ner use or disclose any software ¢r

any engineering or other technical data developed by Metro nobile.
Notwithstanding the foregoing provisions of this Section 4.1, cny gparty
nay disclose Information required to be disclosed by any applicable law
or any rule or regulation of any governmental entity having
jurisdiction: provided, however, that the party making such disclosure
shall (i} uUSe its best efforts to.limit such disclosure, (il)in any
event rwake such disclosure only to the extent required and (iil)give
pricr written notice to the other party of such requirement and the
contents of the Information to be so disclosed.
4.2 Right to Eouitable Reljef

Each party acknowledges and agrees that neither monetary
damages nor cny other remedy at lav will be adequate or sufficient e
protect the other party froa any threatened or actual breach of any of
the respective obligations contained in Section 4.1 hereof.
Accordingly, each party agrees that, in the event of a breech or
threatened breach of any such obligaticn by a party, the other party
shall have, in addition to and not in lieu of any damages sustained. by
such other party or any other remedies such other party may have, the
right to equitable relief, including, without limitation, the issuance
by any court of competent jurisdiction of an injunctien against the
commission Or continuance of any such breach or threatened breach or ar
order compelling specific performance by such party of such

obligations, in either case without the necessity of proving actual

22




damages Or posting a8 bcnd.
4.3 patents.
All patents and patentatle inventions owned or licensed by

Metro Mobile or developed by Fetro ¥Yoblle (nect separately purchased c

licensed by Alee) in the course of perfcrming the Work shall

remain the sole property of Hetro nobile and AY=e shall have no right,

title or interest in any such reasonable cooperation as nay be

regquested IN writing by the other party to erotect such other party's

‘rights In any material developed cr used by such other party hereunder

which nay be protected under patent, copyricht <r other similar laws.
ARTICLE 3

LIMITATION ON LIABILITITS: RIMEIDIE

5,1 Limitation on Liability,

5.1.1 Hetro Mobile shall perforr tiiz Work with diligence zn:
with 1ts then best knowledge and expertise. Xectwithstanding any otner
provision contained herein;. Xetro nobile shall in no event .beliable
for any incidental, special, indirect, exemplary Or consequential
damages (including, but not linited to, loss of use or lost profits),
whether foreseeable or not, occasioned by Metro Mobile's failure to
perform hereunder, delay in its performance or any other cause
uhatsoever, except as arise as a result of Ketro Mobile's negligence c:
willful misconduct. Metro Mobile's liability for any acts or omission!
occurring during any Year of Operations under or in connection with
this Agreement, or the consequence thereof, shzll in no event exceed i:
the aggregate the aggregate Fee paid to Metro lobile with respect to

such Year of Operations or, with respect to any such liability arising
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prior to the Commencement of Operations, an amount in the 3ggregate
equal to the aggregate Fee paid to Ketro nobile vith respec: to the
first year of Operations. Yo Tee shall be payable in respect of any
period during which Metro Mobile is in material default of its
obligations hereunder any Fee due vith respect to any Year of
Operations covering such period shall be reduced pro rata in proper:ticn
to the length of such period.

5.1.2 ANY AND ALL EXPRZSS AND IMPLIED WARRANTIES RELATING <2
THE wORX, . THE. ZQUIPMENT AND THE SERVICE OF THE SYSTEM, INCLUDING, BUT
NOT LIMITED TO, WARPANTIES OF KERCANTABILITY O0R FITNESS FOR ANY PURP2SZ
OF USE, ARE EXPRESSLY EXCLUDED AND DISCLAIMID., Ketro Mobile makes rs
warranty, express or implied, to any person or entity concerning any of
the Work,. the Equipment, the Service or the System.

5.1.3 The limitatioens on liability set forth herein shall
apply to all affiliates and subsidiaries of retro Mobile.

5.2 Remedy.

5.2.1 Except as nay have resulted from the acts or omissions
of Alee, Ketro Hobile shall defend, indemnify and hold harrless Alee
fron any claims, actions or other proceedings and any losses, damages
or liabilities asserted by third parties in respect of personal injury
or physical damage to property and arising out of or based upon the
Work performed by Metro Mobile. Alee shall defend, indemnify and hold
harmless Metro Mobile from any claims, actions or other proceedings ang
any losses, damages or liabilities asserted by third parties in respec:
of personal Injury or physical damage to property

and arising out of or based upon any or act of Alee, its affiliates,
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subsidiaries, agents and employees. These respective indemnities shall
include any anounts paid in settlerment of any such claims, actions,
proceedings, icsses, danages cr liarilities and any legal fees and
expenses incurred by Alee or Ketro Mobile.
ARTICLE 6
WARRANTIES 211D REPRESENTATIONS

5.1 Renreseptations and Warrantjes of Alee: Alee hereby

represents and warrants to Metro Mocbile as follows:

Lega)l EXxistence.

orocanization: Good Standing.

Alee iS a general partnership duly incorperated, validly
existing and in good standing under the laws of the State of New
.Jersey. Alee has the power and zuthority to own and use its properties
and to transact the business in which it is engaged, to enter inte zhis
kgreemert and the other agreenments contenplated by this Agreement and
to consumate the transactions contenplated hereby.

) 6.2 - horization yecuticn 2nd Deliverv of Aureement.

The execution, delivery 2nd performance of this Agreenent and
all other agreements and transactions contenplated hereby have been
.duly authorized by Alee and do not violate the partnership a2greemsnt OFr
by-laws of Alee. This Agreenent constitutes a legal, valid and binding
obligation of Alee, enforceable against it in
accordance with its terns.

6.3 Consents.
No provision of the partnership agreenent or by-laws of Alee,

requires the consent or authorization of any other person or entity as
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2 condition precedent to the consurnmation of the transactions
contemplated by this Agreement, which consent or acvthnorizasion, if nex
obtained, would have a substan:izl adverse effect on the consummat:cn
of the transactions contemplated by this Agreenent.

6.4 L.

No consent, approval, order or authorization of, or
registration, qualification, designation, .declaration, or filing wi:h,
any governmental authority is required to be obtained >y Alee in

.-connectionvith the transactions contemplated by this kgresemeant, Alss
has validly and legally optained anz duly nolés all nacessary licenses
cerzificates, consents, permits, approvals and authorizations OF publi
=z governmental bodies including, without limitation, the Fcc end the
states served by the System. rxnibit A hereto sets forth a true anr3
accurate description »f the czllular License as In effect on the <z2-e

of this Agreement for the systen.

6.5 Rapreseptations and Warrenties of Ketre Mobile.

Metro nobile hereby re22r2ssnts and warrants to hlee as
follows:

Legal EXistence.

Metro nobile i1s a coporation duly incorporated, validly
.existingand in good standing under the laws of the State of

Delaware. Hetro nobile has the corporate power and authority
to own and use its properties and to transact the business in

In which It IS engaged, to snter Into this Agreement and the other

agreements contemplated hereby.

6.6 Authorization, Fxecution and Delivery of Adreement.
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The execution, delivery and performance of this Agreement ar
all other agreements and transactions contemplated hereby have been
duly authorized by Xetro nobile. and do not violate the corporate
charter or by-laws of Metro Nobile. This Agreement constitutes a
legal, valid and winding obligation of Metro Mobile, enforceable
against it in accordance vith its terns.

6.7 Consents,

No provision of the corporate charters or by-laws of Metro
Merpile, requires the consent or authorization of any other person or
entity as a condition precedent 2 the consucnation of the trans-
actions contemplated by this agreament, which consent or authorizatic:
if not obtained, would have a substantial adverse effect on the
consurmation Of the transactions contemplated dy this Agreenent.

6.6 Governmental Consent, Tte.

No consent, approval, crder or authorization of, or registr
tion, qualification, designation, declaration, or filing with, any
governmental authority is required to be obtained by Metro Mobile in
connection with the transactions contemplated by this Agreement.

ARTICLE 7
MISCELLANEQUS
7.1 Hotice,

Any notice, request, demand, report, consent, offer or othe
document Or instrument which nay be required or permitted to be
furnished to or served upon a party hereunder shall be in writing whi

shall be personally delivered or sent by electronic mail, telegram,

cable or telex or deposited in the United States mail, registered or
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certified mail, return receipt reguested, postage prepaid, addressed te

the party entitled to receive the same at its address set forth belew
(or such other address as such party shall designate ty notice to the
other party given in the manner set forth herein):

If to Alee to:

Alee Cellular connunications
c/o Becky Jo Clark

602=-7 college Avenue

Clemson, South Carolina 29631

with copies by the same method of delivery to:

Robert Bernstein, Attorney at Law
57 Union Place, Suite 316
Summit, New Jersey 07901

Alliance V Corporation
Attn: John Dolphin

3897 Sylvan Drive

York, Pennsylvania 17402

Terry H. Jones, C.?.A.
39 North Broac Street
West Hazleton. Pennsylvrnia 18201

Joel Bunis
$4 Westminister Road
Colonia, New Jersey 07067

If ¥Yetro Mobile as General Hanager to:
Metro Mobile CTS of the Southwest, Inc.
¢/o Metro Mobile CTS, Inc.

110 East 59th Street
New York, N.Y. 10022

Attention: Vice President and General Counsel

Any notice given by telephone shall be cenfirmed promptly in

writing in the manner set forth above.

7.2 Construction.

The article and section numbers and captions appearing In
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this Agreement are inserted only 2s a matter of Convenience and are ;n
no way intended to define, limit, construe or describe the scope of
intent of such articles or sections, ©r in any way affect this
Agreement. hords in the singular shall be read and construed as theougt
in the plural and vice versa, and words in the masculine, neuter or
feminine gender shall be read and construed as covering each of the
other genders, where the context so requires

7.3 verabilit

1f any provision of this Agreement, or the application
thereof to any person oOr circumstance, shall, for cny reason or to any
extens, be invalid or unenforceatle, such invalidity or
uner.forceability shall not in zny nanner 2ffect or render invalid or
unenforceable the renainder of this Agreement, and the application of
that provision to other persons or circumstances shall not be affected
but, rather, shall be enforced to the extent permitted by law.

7.4 Eorce Majeure,

Any failure by Metro Mobile to perform any aspect of the wor)
shall not be a breach of this hgreement if such failure results froc
any cct or omission to act by Alee or by labor disputes, fire, unusual
delay in transportation, adverse veather conditions, casualty, act of
God or any governmental authority or any cause beyond Metro Mobile's
control or results from a delay authorized by Alee.

7.5 Further Assurances.

Each party hereto shall cooperate and shall take such furthe

action and shall execute and deliver such further documents as may be

reasonably requested by the other party hereto In order to effectuate
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or facilitate the purpose and intent of this Acrecement and each party
~shall Use its best efforts to obtain any regulatory approvals requ:red
for the performance of this Agreement in accordance with the terms
hereof.
7.6 pSSignment.
The parties hereto nay not assign any of their respective

rights Or interests hereunder to any person, corporation, firm, trust
or other entity without the pricr vritten consent of the other party.

7.7 Entire agreement.

This Agreement contains the conmplete agreement betueen the
parcies hereto vith respec: t> the subject matter hereof, and ail pric:
agreements, covenants, representations and warranties between the
parties hereto respecting the subject matter hereof, whether written c:

- oral, are merged herein and shall be of no further force or effect and
no representation or warranty shall have force or effect or shall
survive unless specifically and expressly stated herein. This

" Agreement cannot be changed, codified, discharged or terminated, excec:
by an instrument in writing signed by all of the parties hereto.

7.0 No Third Partv Beneficiaries.

This Agreement shall be binding upon, and inure solely to
the benefit of, the parties hereto and their respective successors and
permitted assigns and no other person shall acquire or have any right
under or by virtue of this Agreenent.

7.9 G

This Agreement, and all amendments hereof and waivers and

consents hereunder, shall be governed by, and construed and enforced i
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_co'-f."dnnca witn, the {nternsl law of the State of Naw Hexico without
| ,_'1ving raterence to principles of conflict of laws,
7.10
This Agreement may be executed in any number of counterpaces,
each of vhich shall constituts an original and all of vhilch shall
constitute one and the same instrument,
7.11 Latter ¢ T+
If and to the extent there arise discrepancies bctveen this
agreemant and tha letter of intent attached hereto, such discrapanscies
shall be resolved in favor of the tarms of the letter of intent during
the first year of the term OF this agresmsnt,
IN WITHEZSS WATREOF, the partias hereto have executed this

Agreement as of the day and year first above written.

MTRO MOBILE CTS OF THE SOUTHEWEST,

INC.

By: 5;%;'<;”?§/ :z: —
ﬂme: Tthu € Bease.
Title: Prosidul

ALEE CELIULAR COMMUNICATIONS

...... . . . By:- 6&04\,
~7 / 57

NHame:

Titla:

31




